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FORMD UNITED STATES OME APPROVAL
SECURITIES AND EXCHANGE COMMISSION OMB Number: _ 3235-0076
Washington, D.C. 2054%

Brief Description of Business

Expires:
_ Estimated average burden
FORM D hours per response. ..... 16.00
' PURSUANT TO REGULATION D, | |
' 07077726 SECTION 4(6), AND/OR DATE RECEIVED
UNIFORM LIMITED OFFERING EXEMPTION | |
Name of Offering (] check if this is an amendment and nami¢ has changed. and indicate change.)
Common Shares ~
Filing Under (Check box(es) that apply): {7 Rule 304 [] Rule 505 {7] Rule 506 [] Section 4(6) [] ULOE
Type of Filing: 7] New Filing [7] Amendment M
- /~ viv—"-m-,“.—n%nf
‘ A. BASIC IDENTIFICATION DATA A TEVEVER NG
1. Emter the information requested about the issuer ,“,‘ " .  memes <
! Name of Issuer (Dchcck if this is an amendment and name has changed, and indicatce change.) . ALV 4 B f‘“HF
| Value Creation Inc. o P
| Address of Executive Offices (Number and Streel, City, State, Zip Code} Telephone Number '(lhﬁudinéaﬁa Code¥
1100, 635 - 8th Avenue SW, Calgary, Alberta T2P 3M3 Canada 403-539-4500 X‘\v /?’/
Address of Principal Business Operations (Number and Street, City, State, Zip Code) Telephone Number (Including*Ared Code}
| (if ditferent from Executive Qffices)
|
|
I

Transferming the oil sands industry by applying its breakthrough technology to resource development and bitumen upgrading.

Type of Business Organization O -
7} corporation [J limited parincrship, already formed [ other (please specify): PH CESS':L
(] business trust [J limited parinership, 1o be foamed orm 4
O —
Month Ycar LU A | :
Actual or Gstimated Date of Incorporation ar Organization:  [(F18] [GIR] Actual 7] Estimated 6
Jurisdiction of Incorporation or Organization: {Enter two-letter U.S. Postal Service abbreviation for State: THOMbUN
CN for Canada; FN for other foreign jurisdiction) El FINANC'AL
M ——
GENERAL INSTRUCTIONS
Federal:
Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq. or 15 U.S.C.
77d(6).

When Ta File: A nolice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.S. Securitics
and Exchange Commission (SEC) on the carlier of the date it is received by the SEC ot the address given below or. if received at that address after the date on
which it is due, on the date it was mailed by United States regisiered or crtified mail to that address.

Where To File: LS. Securities and Exchange Commission, 450 Fifth Str2et, N.W., Washington, D.C. 20549,

Copies Required: Five (5) copics of this notice must be filed with the SEC, onc of which must be manually signed. Any copics not manually signed must be
photocopies of the manually signed copy or bear typed or printed signatuses.

information Required: A new filing must contain all information requested. Amendments need onty report the name of the issuer and offering, any changes
therele, the information requested in Part C, and any material changes from the information previously supplied in Parts A and B. Part E and the Appendix need
not be filed with the SEC.

Filing Fee: There is no federal filing fee.

State:

This notice shall be used to indicate reliance on the Uniform Limited Otfering Exemption (ULOE) for sales of sccuritics in those states that have adopted
ULOE and that have adopted this form. Issuers relying on ULOE must file a separate notice with the Sccurities Administrator in each state where sales
are to be, or have been made. It a state requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper amount shall
accompany this form. This notice shall be filed in the appropriate states in accordance with state law, The Appendix to the notice constitutes a part of
this notice and must be completed.

ATTENTION
Failure to file notice in the appropriate states will not resull in a foss of the federal exemption. Conversely, failure 1o file the
appropriate federal notice will not result in a loss of an availahle state exemption unless such exemption is predictated on the
liling of a federal notice.

Persons who respond to the collaction of information contained in this form are not
SEC 1972 (6-02) required to respond uniess the form gisplays a currently valid OMB control number. 10f9




A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the fotlowing:

e  Each promoter of the issuer, if the issuer has been organized within the past five vears:

s Each beneficial owner having the power 10 vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the issuer.

N . .
e  Each executive officer and director of corporate issuers and of corporate general and managing partners of partaership issvers: and

e Hach general and managing partner of parinership issuers.

Check Box(es) that Apply: [T Promoter /] Beneficial Owner  [f] Executive Officer  {7] Director [ General andfor
Managing Partner
Full Name (Last name first, if individual}
Yeung, Columba
Business or Residence Address  (Number and Street. Citv, State. Zip Code)
20 Witlow Park Green SW, Calgary, Alberta T2J 3L1 Canada
Check Box{es) that Apply:  [T] Promoter  [/] Beneficial Owner [] Executive Qfficer [7] Director {(] General and/or
Managing Partner
Full Name (Last name first, if individual}
Technoeconomics Inc,
Business or Residence Address  (Number and Street, City, State, Zip Code)
¢/o Value Creation Inc., 1100, 635 - 8th Avenue SW, Calgary, Alderta T2P 3M3 Canada
Check Box{es) that Apply:  [] Promoter  [[] Beneficial Owner [] Executive Officer [#] Director [} General and/or
Managing Partner
Full Name (Last name first, if individual)
Monaco, Al
Business or Residence Address  (Number and Street, City, State. Zip Code)
500 Consumers Road, North York, Ontario M2J 1P8 Canada
Check Box(es) that Apply: [T} Promoter 7] Beneficial Owner I/] Executive Qfficer [7] Director ] General and/or

Managing Parincr

Full Name (Last name (irst, if individual)
Bauman, Jonathan E.

Business or Residence Address  (Number and Street, City, State, Zip Code)

¢/o Value Creation Inc., 1100, 635 - 8th Avenue SW, Calgary, Alberta T2P 3M3 Canada

Check Box(es) that Apply:  [[] Promoter [} Beneficial Owner [0 Executive Officer [ Director [] General andfor
Managing Pariner

Full Name (Last name first, if individual)

Business or Residence Address  (Number and Street. City. State. Zip Code)

Check Box(es) that Apply: [0 Promoter [ Beneficial Owner D Executive Qfficer [} Director [ General and/or
Managing Partner

Full Name (Last name first. if individual)

Business or Residence Address  (Number and Street, City, State, Zip Cede)

Check Box{es) that Apply: [] Promoter [7] Beneficial Owner [} Executive Officer [] Dircctor [] General and/or

Managing Partner

Full Name (lL.ast name first, if individual)

Business or Residence Address  (Number and Street, City, State, Zip Code)

(Use blank sheet, or copy and use additional copies of this sheet, as necessary)
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B. INFORMATION ABOUT OFFERING

Yes
Has the issucr sold. or docs the issucr intend to sell, to non-aceredited investors in this offering? .. 'H]

Answer also in Appendix. Column 2, if filing under ULOE.
What is the minimum investment that will be accepted from any Individual? o 3

Yes
Doecs the offering permit joint ownership of @ SingIe Unit? .o s e

Enter the information requesied for each person who has been or will be paid or given. directly or indirectly. any
commission or similar remuneration for selicitation of purchasers in connection with sales of secarilies in the offering.
I a person to be listed is an associaled person or agent ol a broker or dealer registered with the SEC and/or with a state
or states. list the name of the broker or dealer. I more than five (5) persons to be listed are associated persons of such

a broker or dealer, you may set forth the information for that broker or dealer only.

Full Name (Last ngme first, if individual)
CIBC Waorld Markets Corp.

Business or Residence Address (Number and Stree1. City. State, Zip Code)
855 - 2nd Street W, Sth Floor, Calgary, Alberta T2P 4J7 Canada

Name of Associated Broker or Dealer
Tim Cowan

States in Which Person Listed Has Solicited or Intends 1o Soficit Purchasers

(Check “All States™ or check individual States)

(XS] Y
NH N
X

glzl2
Sy

.................................... O All States

JEEE
2EEE

Full Namc (Last namec first. if individual)
UBS Securities LLC

Business or Residence Address (Number and Sireet, City, State, Zip Code)
Suite 650, 333 - 7th Avenue SW, Calgary, Alberta T2P 2Z1

Name of Associaled Broker or Dealer
Steven Latimer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

{Check ~All States” or check individual STALES) ..o rsere s e reesaersee e nareeas

.................................... O All States

Gal (i)
]
T WA WV W] [y

Full Name (Last name first. if individual)

Business or Residence Address (Number and Sireet, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States™ or cheek individual SIALES) e et snemseseess e o | Al S12ECS
IN] UT WA WY Wi WY

(Use blank sheet, or copy and use additional copies of this shect, as necessary.)
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C. OFFERING PRICE, NUMBER OF INVLESTORS, EXPENSES AND USE OF PROCEEDS

3.

4

Enter the aggregate offering price of securities included in this offering and the total amount alrcady
sold. Enter “0” if the answer is “none” or “zero.” If the transa:tion is an exchange offering. check
this box [Jand indicate in the columns below the amounts of the securities offered for exchange and
already exchanged.

Aggregate Amount Already
Type of Security Offering Price Soid
EQUILY oot rneccesmrns s b s s ssners e et e e e s 1.731,711.93 ¢ 1731,711.63
] Common [] Preferred
Convertible Securities (including warrants) . -3 3
Partncrship INCrEsIS ....o..ooveeeeerercsi e .. 8 S
Other (Specify ). -3 5

¢ 1,731,711.93 ¢ 1,731,711.93

Answer also in Appendix, Column 3, if filing under ULOE.

Enter the number of accredited and non-accredited investors who have purchased securities in this
offering and the aggregate doilar amounts of their purchases. Fur offerings under Rule 504, indicate
the number of persons who have purchased securities and the aggregate dollar amount of their
purchases on the to1al lines. Enter 0™ il answer is “none™ or “zero.”

Aggregalc
Number Dollar Amount
Investors of Purchases.
ACCIEATIED IIVESIOTS covririericvtitisrsesee et tebebetrmssasst bbb bbb s st bbb sse st r s en 1 $ 1.731,711.93
NON-BCCTEAIED [NVESIONS L.euviirsiieniiariuriireseiasss s sesssessstessessasssssesssserassst b s s sasss st ssssssssunssssnsssees A
Total (for fitings under Rule 304 0NI¥) oo s passsn e nrns $
Answer also in Appendix, Column 4, if filing under ULOE.
Ifthis filing is for an offering under Rule 504 or 505. enter the information requested for ali sceuritics
sold by the issuer. to date. in offerings of the types indicated, in the twelve (12) months prior to the
first sate of securities in this offering. Classify securities by tvpe listed in Part C — Question 1.
Type of Dollar Amount
Type of Offering Security Sold
RUE S05 Lo e et e e e e e e e e g
REBUIAHION A L o e e e e e e e 3
RUle S04 L e e 3
TOAL L e s § 0.00
a. Furnish a statement of all expenses in connection with the issuance and distribution of the
securities in this offering. Exclude amounts relating solely to organization expenses of the insurer.
The information may be given as subject to future contingencies. If the amount of an expenditure is
not known, furnish an estimate and check the box to the left of the estimate.
Transfer AGENTS FLES oottt et b bbb bbb b e s bmenae 0O $ 55.27 _
PHINGNg and ERgraving COSIS .. ecisisssesese st sssssesssassses e assss e st st s sssssonsenssesesassssssasesssssnsss 0o s 96.72 _
L AL FlS ittt e et ere s tes e e e se s eenasesaeshssan et a e et earenee s ene e et seeenebO b A et bbb s b taetr b e At eke s b b en et bas O s 8,635.37 —
ACCOUDLINE FEES 1ottt se st esre sttt sme e st ae e o s ok s e es s bbb et edett A s b bbb ek er s e b e bereberbansens O s 967.18 —

Engineering Fees ] s _3454.12

Sales Commissions (specify finders” fees SeParately) oo mvoerrcorisecenmeesre e ssesrnsssseens O s 77,927.04
Other Expenses (identify) Agent's expenses and agent'slegalfees O s 7.153.68 _
TIOLAD ceeeeeeeereeeeces e85 580148510585 [] §_98.289.36
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RSO R AR Shhn
ORFERINGRICENIMPER OF

b.  Enter the difference between the aggregate offering price given in response to Part C — Question 1

and total expenses furnished in response to Part C — Question 4.a. This difference is the “adjusted gross 1.633.422.57
POCEEAS 10 ThE ESSUET.™ 1.....oiueeeeeretsvresesss cserrassrstsssssseis e sssssnsss st e sesst s s serar o b4 sd st s oas s seRamenER e srarnEarts il il

5. Indicate below the amount of the adjusted gross proceed to the issuer used or propased to be used for
cach of the purposes shown, If the amount for any purposc is not known, furnish an cstimate and
check the box to the left of the estimate. The total of the payments listed must equal the adjusted gross
proceeds to the issuer set forth in response to Part C — Question 4.b above,

Payments to

Officers,

Directors, & Payments to

Affiliates Others
Salaries and [EES .. s s s sssssssr s sssssssssnsssss s smsssenses || $ as
PUIchase of real e5talE .ottt s s s s s || 5 as
Purchase, rental or leasing and installation of machinery
ANA CQUUPITIENT oot ttistnr e cecerecr st et asrs s s et et sbssass s racbns s bsnass s snarnas s sessnnsns L] 1%
Construction or leasing of plant buildings and fACIIILIES .....c.cooivecvviereeeririrensnees s ssssssss st snssssens s as
Acquisition of other businesses (including the value of securities involved in this
offering that may be used in exchange for the assets or securities of another
ISSUEL PUISUANE 60 @ METBRIT) ....oovviorivsieeessssssaasrrssss e s sssssssarsssssissensssesssssssssrosssessssssassens || § as
Repayment of indebledness ..o s sessssssssssssssssssesssssmssssssssesssssessonssssssens L $ s
WOTKING CAPIAL...oooo sttt st ssst st sosssssnesss | 3 as
Other (specify): s s

-8 s

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. [fthis notice is filed under Rule 505, the following
signature constilules an undertaking by the issuer Lo furnish to the U.S. Securities and Exchange Commissien, upon written request ol its staiT,
the infoermation furnished by the issuer to any non-accredited investar pursuant to paragraph (b}(2) of Rule 502.

Issuer (Print or Type) Date
Value Creation Inc. / a/&" G% fé, 2007

Name of Signer (Print or Type) / Tife of Signar (Print or Type)
Noralee Bradley Corporate Sacretary
|
|
|
|
ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)

END

-t
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